NextWave Telecom Inc.
(a development stage enterprise)

Consolidated Statement of Operations

Revenues:
e
Consulting revenues from related
party
Consulting revenues

Total revenues . .............

Operating expenses:

Costs of related
party consulting revenues.....

Consulting costs
General and administrative
Selling and marketing
Research and development

..............

Total operating expenses

Operating loss
Debt conversion expense
Interest expense
Interest income

.................

Net loss
—————————

Pro forma net Ioss‘Per share
(unauditedJTNgte 2)

Shares used in computing pro
forma net loss per share
(unaudite@) (Note 2) ..........

e

May 16, 1995
(inception)

to September 30

Nine months
ne
ended

Septemher 30
15%6

Mayv 16, 1995

Say 19, 17
(inceptian)
to December 31,

May 16, 1995
{inception)

to September 30,
9%

1995
(Unaudited)

$ - 3 = S 1914000 § 1.913000

— 173,000 44.000 217.000

—_ 173.000 1.958.000 2.131.000

— —_ 1.832.000 1,832,000

— 114.000 26,000 140,000

497.000 1,631,000 11,844.000 13.475.000

4.000 8,000 370.000 378.000

— — 754.000 754.000

501.000 1,753,000 14,826.000 16.579.000
3501.000] (1,580,000) AQZ.SGS.OOO) (14.448.000)
— = (738.000) {738.000)
— (332,000) (2,227,000 {2.559.000)

1.000 18,000 . 1.232.000 1.250.000
$ (500.000) S {1.894.000) $ (14601.000) $(16.495.000)

S S

See accompanying notes to consolidated financial statements.
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Next Fave Telecom Inc.
(a development stage enterprise)

Consolidated Statement of Cash Flows

Muar 16, 1998
(inception)

ash fAows from operating activities:
LT 1= 2
Adjustments 1a reconcile net 1oss 1o net cash used in operating activities:
Dbt CONVETSION EXPEMSE . .o oottt it ne s e ie e e e r e
Non-cash interest CRarges . .. .

T ORGSR COMPEASUUION .« oot ottt nte st e e e e e e e e e e et e s et e r e vt e e
DIEPTETATION EXPEMSE . o v v v vet e se et st s e e e e et et n et e st et e e et et B
Amartization of Gebl ISSUANCE COSIS . .\t uiur ettt i e i e . .
Thurges 'n:

[0 130T, UE 3L 1 JE0 U I
TNCCOUT I8 PAYADIE L .o e e e
Acerued aD I tES o oot e e

Net cash used in operating activities ... oo e

ish flows from investing activities:

Restricted cash for long-term FCC licenses ... ..o ovi i e
Deposits for long-term FCC liceases. ... ....ooveii i -
Purchases of property and €QUIPMENT L. .t ot e

Net cash used in investing aCtvities . ... i e e

1sh Rows from financing activitics:

Proceeds from issuances of Common Stock ...

Procceds from issuances of MOIES Payabie and WAITARLS oo ..o \tttinetanninnaeaeaenet oo s

Proceeds from issuances of notes payable torelated party ..o

Proceeds from issuances of convertible senicr subordinated nntes pavable ... ... o ool
Reravment of notes pavable 1o relaled pamy ... .. i e e e e

DIE T ISTUBNCE COSTS -« < vt vv cetbee et enmete e eaan e et s t e ae e e e e ettt et e

X ances Trom contingent stock purchase subsenbers.. ... ... .. oo i

Advance from related party contingent stock purchase subscal ro oo oo Lo ool

Provare AlaCeMENt ISSUBNCE COSTS o ottt s ittt e s et e et e e et e e e et e e e e e et ia s .
3000 a0 COMUIIBUTIONS &+ v - - @ @ e e v et e ee et e e s e et e et e e a e e ee et e e e et e e n et e .
Faur RIS 0N CAPIAL ICASES L\ .ottt ittt ettt et e et et et et e et e e

N et cash provided by financing activitics

ot increase in cash and cash equivalents .. .. vvvi i i i e
ash and cash equivalents at beginaing of period

1sh and cash cquivalents at end of period .. ..ot e e

spplemental cash fow disclosures:
Con: trsion of notes payable 1o advances from contingent stock purchase subscribers . ............

Cont zrsion of notes payable to related party to advances from related party contingent s ock purchase
SUBSCI O L e e e e

Conversion of advances from conti ‘gent stock purchase subscribers to Series B Common Stock and carital
COMTMDUBIONS &« ¢ o oe 2 et e ene e snnr aat eame e ean o ensnn e teeoneeansinesnesnessensnsesesmennennens

Conversion of advances {rom related partv contingent stock purchase subscribers to Series B Common Stock
ANT CADMAL COMIIDUIONS « o ottt vt et veen e aeseet e temos i ne o ae s oo s b na s e eansannneenensene rmennon

Conversion of advances from contingent stock purchase subscriber 13 convertible notes pavable ..............

Conversion of notes pavable to related party 1o long-term convert Yle notes pavable to related party. .. ........

Issuance of warrants for purchase of prope tv and eQuipment ... L. i n it i .

Issuance of Common Stock notes receivable in connection with issuances of Series A and Series B Common
B S

Issuance of warrants to purchase Seri:s B Common Stock in connection with issuance of notes payable ... ...

Issuance of warrants to purchase Series B Common Siock in connectian with issuance of Serics B Common
S OC K e ettt e e e e e e e e e e

Issuances of stock options and warrants to purchase Series B Common Stock in connection with non-emplovee
B T = -3 11

Unpaid debt is8UBRCE COStS L\ ottt et ittt e e e e e

Unpaid private placement COSIS vttt ettt ettt ettt ettt e et e e e e

NNon 22 3 debl F88UANCE COSTS -+ vttt e e

Non-ca s ovee placement S1ock GDHON COSIS .+ .o\ iv vttt ittt i i e e

Non-cash priv. t¢ placement Scries B Common S10ck COSIS .ot vuttn v in it

Issuances cf steok options 1o purchase Series B Common Stock in connection with non-em-lvee agreements ..

Acquisitio. of ;quipment under capital fease OblGAtONS ... it i i e

Unamont zzd deYt discount related to debt convered 10 €QUItY . o ou ittt iit it s e

LerE sl PaId L e s e

1o Sentember M,
XX

Mav 16, 1995

PLENELII Ay
rinceptinnt
to Tiecember M.

1995

Nine monthy

ended

Neptemher W

Moy 1o 498
tinception)
0 Sepremher M),

TFI=

THa

(L

naudited)

$ 15€0.c000

S (1.803000) § (14A01.000) § (16495000}

— — 238000 738.000

— 176.000 ST G0 761 (A0

= — iUy 00,000
1,000 14.6C0 N T
- - Ty TG00
(7.000) (106.000) (7,475 0G0) {7,581.000)
PERLTY] T36.0uu i Luu 3,643,000
IS 348,000 TN ER N
(427 CO) (1.306.000) {7,611.000) 18.917.000)
— (8§75.000) (129.473.000) 130,348,000}

= (79.225000) 115,95 .0LUl 510:’.[5.’.ULU|
(89.0T0) (105.000) 3.252.000) 13.357.0C0 1
(89 00C0) (80.205.0C0) ¢332.712.000) (412917.000}
£65.000 5.000.0C0 29.531.000 34,531.000
— 40.000.000 T0.CCO.C00 30,000,000

- 25.,000.000 — 23.000,

— — 120.343.6T0 170.338.C00
= E 5.602,C0uY 19,602,000 )
= = MUEREN] [REVFRECIN
= 11,000,050 2T2356.000 273.356.000
= 5.000,0C0 — 3000700

-~ — (9.680.000) (9.680.000)
= = T.078.000 1.078.000
= (3,000) 35000} (32.000)

€565.000 85,997,000 3461919000 447 936,000

149,000 4,486,000 21,616,000 24,102.000

= — T I~6 600 -—
S 139000 § 4486000 § 26102000 § 26.102.000
S — § 20000000 S 20,000,000 S 40,000,000
S — S — S 15000,000 $ 15,000,000
S —_ $ 775000 S 213.679.000 § 214.454.000
S — S 125000 S !19.875.000 § 20.000.000
M — S — § 3R912000 S 38.911.000
S — S — S 398.000 § 398.000
S — M — 3 437000 S 437.000
M — S — § 2810000 § 2.810.000
N — S 1.000000 S 600.000 S 1.600.000
M — S — S 1.138.000 § 1.138.000
S — S — S 26342000 S 26.342.000
S = S — § 2165000 $ 2.165.000
M — S — S 549.000 § 549.000
S — 3 — S 43000 § 48.000
S —_ S — S 65000 § 65.000
M — s — S 8480060 § 848.000
M — S — S 117060 § 117.000
$ - s 51,000 S 231.600 S 282.000
M _— S — S 319000 S 439.000
S — S 32000 S 1000 S 344.000

See accompanying notes to consol:dated financial statements.
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Next Wave Telecom Inc.

(a development stage enterprise)

Consolidated Statement of Changes in Stockholders’ Equity

Series A
Common Stock

Series B
Common Stack

Number of shares Amount Number of shares Amoaunt

Deficit

Common  Delerred charges  accumulated

Stock and during Total
Paid-in ‘notes unearned development  stockholders
capital recenable compensatinn stage equily

Issuances of Scries A Common
Stock to founding stockholders
during May through November

Issuance during ~ovember 1995 of

warrants to purchase 500,000

shares of Series B Common Stock

exercisable at $3 00 per share ... -
Capital contnbutions during

December 1995 (Note 7)........ -_—
Netloss. ..o, —

S 0L

1w
|

2998000 § — =

1.000,000 — - - 1.000 (v,

9C0.CC

900,000 _
— (1.894000) (1.5950x

i
HH

Balance at December 31, 1995 ... .. 20,000.000 2,000
Issuances during Februarv 1996 of

options 1o purchase <66.667 shares of

encs B Common Stock exercisable

at $0.25 per share (valued bv an

independent appraiser) ........... -
Issuances of Scries A Common

Stock to lounding stockhoiders

“Buring Marcn 1996 thoough Mav

1958 at 30.23 per share . ......... 35.760.000 4.000

Capital contnbutions during March
1996 and June T996 (Note 7} .~ .. —

Issuances of Series B Common Stock
dunng Mav T996 a1 $3.00 per
snare, net of issuance costs of
STRI33000. .. ... . . . ... _ -
Issuances of Series B Common Stock
during Mav 1996 at 53.00 per
share, net ol issuance costs of

June 1998 of warrants to purchase
13,705,697 shares of Senes B
Common Stock excrcisable at $3.00
per share {valued by an independent

to purchase JOO,0U0 shares ol
Senies B Common Stock
excrcisable at $3.00 per share
{valued by an independent

warrants to purchase 64.173 sharcs

of Senes B Common Stock

exercisadic al 54.00 per share

(valued bv an indepencent

BDDIAISET) .. o\ evernnrsnnnnannns —
Issuances during August 1996 of

warrants to purchase 23.773.284

shares of Serics B Common Stock

exercisaple at S4.00 per share

(valued bv an independent

BPDTAISET) .. .. vur e rnninees —
Conversion during August 1996 of

3% of Scrics A Common Steck

1o Scrics B Common S1ock 4t a

ratio of one share of Series A

Common S1ock 1nfo (wo sharcs of

Senes B Common Siock... ..., .. (8.363.563) {1.000)
Excreise of common stock options. . . — _
Comnensatory stock options 1ssued . . —

Netdoss. . ... .. —
Balance at September 30, 1996 ... .. 47.396.437

‘llll

:

78.533.836

4.620,3C0

1

16,727,126

=)

g

I

}

£.898.000 - (1,894,000) 5,006,000

117.000 — _ — 117 .00

$3936.000 (2.310.000) - — £.430.0¢C

2.178.000

220.822.000  (300.000) — — 220.510.0¢G

23.037.000 — - 23.037.0¢C

2,476,000 — - — 2476000

S
e
=t
IS
“s
~J

‘.

g
]
!
I
2

t.

25.211.000 - 25.211.000

I
I
1

g
1

[t

S1.0

(722,000) = XL
— (14.601.000) (14 80T.0N

1

T
1

99.898.262

$10.000 $291.406.000 S(2 810.000) $(25.993.000) $(16.495.000) $236.123.000

See accompanying notes to consolidated financial statements.
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CHASE TELECOMMUNICATIONS HOLDINGS, INC.
(A Development Stage Enterprise)

BALANCE SHEETS

Partacceship .

December 31,  December 31, March 31,

1953 1996 1997 3

{unaudited) ;

ASSETS

Current assets: ) ) g

Cash and cash eqUitAIeRiS . oo i i i e e e e e e e § 202318 S 3475830 § 2,681,633
Receivable ....... e e et et e e e 175,600 — — B
Prepalds o vt e e e e — 54,363 65,506 23

Total CUITEAL BSSEES « v v v v v v e e e et e e e et e et e et 373,318 3,530,193 2,747,139 43

Fixed assets and PCS Licenses: ] &4
Property and cquipment, net of accumulated depreciation of $0, $6,214 and i

S10,007, FESPeCUVElY & i vttt e e e e e e e — 167,245 8,943,493 NG
Investment in PCS Licenses. ... .. e e e 5,400,000 116,471,403 116,471,403 i
Total fixed assets and PCS Licemses . .o oo, 5,400,000 116,638,648 125,414,896 :{

Intangibles and deferred charges, net of accumulated amortization of $2,788, FE
$83,066 and $203,606, respectively « o vt it i e e e e e e e 139,97 - 830,009 3,038,031 #2S
T $5917315  $121.015.850  $131,200,066 1

: o

0

LIABILITIES, REDEENMABLE STOCK, PARTNERS' CAPITAL AND STOCKHOLDERS' EQUITY (DEFICIT)

523

Current Habilitics: :
Accounts payable o e e 5 — S 696,859 S 636,580 3
Accrued HabileS vt e e e e e e et e e 197,005 351,544 406,236 gex
Interestpayable ..o e e 34,098 2,988,653 6,684,216 S
Commitment fees Payable . o o v ettt e e — 448,500 448,500 ue

Total eurrent liabilities ... Lo L e . 231,103 4,485,556 8,175,532 li

Lung-term liabilities: "
Government Finanting . . vt u vt iy i i e e - 99,915,759 100,904,924 »
129 Scnior Subordinated Notes Due 2003 . . .. o v vt ittt s e e it e — : 13,273,116 13,341,192 s
N Endor Financing « oot e e e e e e — — 10,753,178
Notes payable to related pasties ... ... oo i i 1,660,000 1,960,000 1,960,000 gy
Note payable to PrimeCo o v v i vt e s e 2,000,000 2,000,000 2,000,000 i

Total long-term labilities . L0 i e 3,653,000 117,148,875 128,959,294 3 ly
Commiiments and conlingsncies '3
Redeemable stock: i Pz
Class B Commn Stock (with put feature), $0.01 par value; zero, 804,170 and '4
804,170 shares issucd 2nd outstanding, respectively. . o oo v v v n .. — 6,018,212 6,168,212 o
Class € Common Stock, $3.01 par value; 2,000,000 shares authorized; zero, P&
550,000 and 550,000 shares issued and outstanding, respectively. ... ... .. - 2,491,667 2,491,667 Q{
Total redeemable Stock o .ottt — 8,509,579 8,659,879 »
Purtners’ capiial and stockholders® equity (deficit): k3
Partners’ contributions (§1.932,472, limited partners; $0, general partner) . . . . 1,932,472 — —_ :;,-
Class A Common Stock, $0.01 par value; 3,000,000 shares authorized; zéro, 54
825,000 and §25,000 shazes issued and outstanding, respectively. . ... .. .. — 8,250 8,250 B
Ciass B Common Stock, $0.01 par valuc; 20,000,000 shares authdrized; zero, B
3,222,856 and 3,222,556 shares issued and outstanding, respectively . . . . .. — 32,229 32,229 )
Additionat paid-incapital .. L. . e e — — — ko
Deficit accumuluted during the developmentstage . ..o ... e s vn. .. (205,260) (9,135,939) (14,635,118) B
i

Total partners’ capita! and stockholders’ equity (deficit) ... ......... 1,726,212 (9,095.460)  (14,594,639) i
Total liabilities, redzemable stock, partners’ capital and stockholders’ B
equity (€efiCit) s oot e §5,917,315  $121,048850  $131,200,066 .

:{:

The azcompanying notes to financial statements arc an integral part of these statements. f

e
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CHASE TELECOMMUNICATIONS HOLDINGS, INC.

Revenues .....c.vveuun.n
Operating expenses:
Development costs .. .. ...
General and administrative .
Depreciation and
amortization . . ........
Expense reimbursement . . .

Operatingloss ... .........

Interest expanse ..........
Interestincome . ..........

Loss bafore income taxes . ...
Income tax benefit.........

Netloss ... vieovo. ..

(A Development Stage Enterprise)
STATEMENTS OF OPERATIONS

Period From

Period From

Inception Inception
(June 12, 1995) Year Three-Month (June 12, 1993)
Through Ended Period Ended Three-Month Through
December 31, December 31, March 31, Period Ended March 31,
1995 1996 1996 March 31, 1997 1997
(unaudited) (unaudited) (unaudited)
$ — s — 0§ — s — s —
291,869 1,637,872 34,008 — 1,929,741
52,505 1,516,137 133,788 526,323 2,094,965
2,788 88,492 5,747 33,853 125,133
(175,000) — — — (175,000)
L 172,162)  (3242501)  (173,543)  (560,176)  (3,974,839)
34,098 4,987,421 98,727 4,821,450 9,842,969
— (12,004) — (32,447) (44,451)
(206260)  (8,217.918)  (272,270)  (5,349,179)  (13,773,357)
$(206,260)  $(8,217,918) $ (272,270) $(5,349,179)  $(13,773,357)

The accompanying notes to financial statements are an integral part of these statements.
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T

Yy casn,
- 13, 1995,

- 30, 1995,
ated costs
D ]
partncrship
't services
fair market
November

135,698)
1o the
rtners and
allocated
~cral

r
31,1995 .,
; related to

zation ...
Class B
Stock (with
2) and
ommon
cash,

3 and

r 23, 1996
ierest,

996 . ....
Class B
Stock (with
¢) for cash
- 17,1996 .
"Class B
Stock {with
-¢) and
ommon

wut values
T

31,199 ..
I Class B
S)(o:k (with
c¢) to put
Judhcg
:audited) | .

CHASE TELECOMMUNICATIONS HOLDINGS, INC.

(A Development Stage Enterﬁrise)

STATEMENTS OF REDEEMABLE STOCK, PARTNERS’ CAPITAL

AND STOCKHOLDERS’ EQUITY (DEFICIT)
Redecmable Stock )

Class B ' Commoa Stock A Dcnc]it
C Stock Class C Partners’ : . ccumulated
(ui?rr\n;\uolnfealc:fn) Comron Stock Contributions Class A Class B Ag:;;‘i’:“‘l D‘i:‘,s:gn‘l?[‘”
Shares Value Shares Yatue Limited General  Shares  ParValue  Shares  Par Value  Capital Stage
- 5 — - $ — § — 5 — —_ 5 - - §— $ — 5 —
— —_ — —_ 1,917,472 —_ — — — —_ —_ —
— —_ —_ —_ 15,000 _ —_ — —_ —_ —_ —
— — — — —_ —_ — — - —_ — (206,267
— — — — 1932472 — — - L — _ (206,26(
— - — — (1,932,472) — 825,000 8250 3,222,856 32,229 1,891,993 —
429,796 847,167 550,000 1,058,958 — — — - — — — —
374374 4000000 — — — — — - — — — —
- 1,171,045 — 1,432,709 . — -_ — — — — (1,891,993) (711,761
— — — —_ — . —_ — - —_ —_ (8,217,918
80+,170 6,018212 550,000 2,491,667 — — 825,000 8,250 3,222,856 32,229 — (9,135,939
- 150000  — - —_ —_ — - — .- (150,000

804,170 $5,168,212 550,000 §2,491,667 § — s — §25000 § 8250 322285 $32,229 § —

The accompanying notes to financial statements are an integral part of these statements.
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CHASE TELECOMMUNICATIONS HOLDINGS, INC.
(A Development Stage Enterprise)

STATEMENTS OF CASH FLOWS

Period From Period From
Iaception Inception
(June 12, 1995) Year (June 12, 1993)
Through Ended Three-Month Three-Month Through
December 31, December 31,  Period Ended Period Ended March 31,
1995 - 1996 March 31, 1995 March 31, 1997 1997

(unaudited) (unaudited) (unaudited)

CASH FLOWS FROM OPERATING ACTIVITIES:
NECIOSS + v et e meeeeee e eee s $ (206260) S (8,217,918) $(272,270)  $(5,349,179)  $(13,773357)

Adjustments to reconcile net loss to net cash used
in operating activities—

Depreciation and amortization .. ... . ... .. 2,758 83,492 5,747 33,853 125,133
Noncash interest charges and amortization of
debtdiscount oo v i i — 1,182,654 — 1,145,740 2,328,394
Noncash developmentcosts .. ... .. ... .. 15,000 - — — 15,000
Changes in assets and liabilities—
Receivable . . . ... ..o o i L. (175,600) 175,000 175,000 — —
Prepaids .. ....... .o i — (54,363) — (11,143) (65,506}
Iatangibles and deferred charges . .. ... ... — (116,126) -— (296,562) (412,688)
Accountspayable . .............. ... — 696,859 48,059 (60,279) 636,580
Accrued liabilities ... ... ... . ..., 197,005 154,539 (144,152) 54,692 406,236
Interest payable .. ................. 34,083 2,954,554 98,727 3,695,564 6,684,216
Commitment fees payable . ... ... ...... — 448,500 - —_ 448,500
Net cash used in operating activities . . . .. ... (132,369)  (2,657,809) (85,889) (787,314) (3,607,492)
CASH FLOWS FROM INVESTING ACTIVITIES:
Purchases of property and equipment. ... ... .. — (173,459) (9,926) (8,730,061) (8,953,520)
Invesiment in PCS Licenses . . .. ... ... ... .. (5,400,000)  (12,109,056) — — (17,509,056)
Net cash used in investing activities ... ..... (5,400,000) (12,282,515) (6,926) (8,780,061) (26,462,576)

CASH FLOWS FROM FINANCING ACTIVITIES:
Issuznce of partnership interest, net of related

€8IS Lttt i i et e 1,917,472 — — — 1,917,472
Issuance of Common Stock . .. . ..ot .. ... —_ 5,906,125 — — 5,906,125
Borrowings under 12% Senior Subordinatzd Notes

Dus2003 .. 00ttt — 13,043,875 — — 13,043,875
Borrowings under Vendor Financing ... ...... - — — 10,753,178 10,753,178
Borrowings from related parties . .. ... ...... 1,960,000 — — — 1,960,000
Borrowings under note payable to PrimeCo . ... . 2,000,000 — — — 2:000.060
Organizational €osts. . . oo v v v nv v oun. .. (100,257) (137,664) — — (237,921)
Debt iSsuance Costs o v v vvu v ve e s (42,528) (568,500) — (1,980,000)  (2,591,026)

Net cash provided by financing activities . . . . . 5734687 18,243,836 — 6,773,178 32,751,701

NET INCREASE IN CASH AND
CASHEQUIVALENTS . ................ 202,318 3273512 (98,815) (794,197) 2,681,633
CASH AND CASH EQUIVALENTS:
Beginningofperiod. . . ... ... L. ..., — 202,318 202,318 3,475,830 —
Erdofperiod ....................... $ 202318 $ 3475830  § 103,503 $2,681,633 § 2,681,633

SUPPLEMENTAL DISCLOSURE OF CASH
FLOW INFORMATION:
Cash paid during the period for—

Iterest o vt s — S 829059 § — S L197 s 830256
GO'-_'crnmenl financing of PCS Licenscs, net of
QiSCOUNL L o v e et e e e e s — $93962347 § — s — $ 98,962,347

The accompanying notes to financial statements are an integral part of these statements.



Pocket
Communications
Inc.
Cash on Hand 1,235.40
Investment in LAMP(money
market) 1,132,433.99
Security Deposits 429,639.00
Miscellaneous Art Objects 1,000.00
Accounts Receivable 64,393.00
Intercompany Loans 155,084,616.00
Prepayments & Leasehold
Impvt 119,090.00
Misc. Office Equipment 497,691.00
WIP Network Development 5,323,339.00
TOTAL ASSETS 162,653,437.39

Creditors Holding Secured
Claims

Creditors Holding
Unsecured Priority Claims
Creditors Holding
Unsecured Non-priority
Claims

81,515,507.00

21,800.37

138,626,632.50

TOTAL LIABILITIES 220,163,939.87

Pocket Communications, Inc.
Summary of Schedules Filed in Bankruptcy

DCR PCS, Inc. Eliminations

(136,965,245.00)

Consolidated

1,235.40

1,132,433.99
429,639.00
1,000.00
64,393.00

18,119,371.00

119,090.00
497,691.00
5,323,339.00

162,653,437.39

1,317,936,551.00

157,092,096.86 (136,965,245.00)

1,475,028,647.86

1,399,452,058.00

21,800.37

158,753,484.36

1,695,192,587.73
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POCKET COMMUNICATIONS, INC. AND SUBSIDIARIES
(FORMERLY DCR COMMUNICATIONS, INC.)
(A DEVELOPMENT STAGE ENTERPRISE)
CONSOLIDATED BALANCE SHEETS

<TABLE>
<CAPTION>

AS OF DECEMBER 31,

<S> <C>
ASSETS
Current assets:
Cash and cash equivalents........... . ... . S
Prepald INSULANCE. . . v vttt ittt ettt et ee e eeeen.. --
Ofther current asSsSelS. ... v ittt et e e e e e e e e e
Total currents assets 10,343
Funds held In ESCroOW. . o v it ittt ittt et e e et ettt e s e e ee e -
Property and equipment, net...... ... it iinerenneenn. 13,090
LiCENSE COSE S . it it ittt it e i it e it et e ettt et et te e --
Deferred financing costs, net -

L@ ol o ¥ = = - =l --

LIABILITIES AND STOCKHOLDERS' DEFICIT

Current liabilities:
Accounts payable and accrued expenses................. $
Accrued interest payable....... ... i --
Accrued network development costs..................... -
Accrued financing costs. ... i i e e -
Short-term borrowings...... ... ... --
Funds held in e€SCrowW. ... ...t ireeneenenenn. --

Total current liabilities

Long-term liabilities
Government Financing, net of $460,177,167 discount.... -
Long term debt. ... .. i e --
Deferred interest. ... .. ittt ittt i --
Other liabilities. ... ...t ittt e eiennns --

Total long-term liabilities............c.viivin...
Total liabilities...... . ...t

166 of 436

<C>

$ 1,079,235

174,084

1,253,319

1,749,165
40,050,000
1,122,400
158,076

$ 1,006,165
20,688
509,549
1,122,400
1,500,000

4,158,802

40,133,000
267,240
700,001

41,100,241

45,259,043

httpr/www.sec.goviArchives/edgar data 1017045 0000950133-96-002842 1\

AS OF SEPTEMBER 30, 1

ACTUAL PRO FO
(UNAUDITED)
(NOTE
<C> <C>
$ 288,152 $ 47
339,089 33
117,329 11
744,570 93
15,000,000
13,695,875 13,69
71,338,145 966,59
9,779,461 12,49
226,625 22
$110,784,676 $993, 94
$ 3,127,595 $ 3,12
671,709 67
2,476,982 2,47
9,408,549 9,40
1,030,927 42,90
5,000,000
21,715,762 58,59
-- 823,91
96,174,402 47,54
2,672,278 2,67
828,092 82
99,674,772 874,95
121,390, 53¢ 933,55

07/25/97 11:06:006
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Total liabilitdes. ... ittt i, 123,026 45,259,043 121,390,534 933, 5%
Commitments and contingencies (Notes 10 and 14)
Minority interest. . ... .. i e i et e e -- 76,037 1,420,326 1,42

Class B Common stock subject to redemption, net of
subscription receivable of $386,057 as of December 31,
1000 . ittt e e e e e e e e e e e e e e e e e -- 1,113,943 1,500,000 1,50
Stockholders' deficit:

Preferred stock, non-voting, $0.01 par value,
100,000,000 shares authorized; no shares issued or
OUESEaANAINg . v it i i e e e e e e e e, -

Class A Common stock, wvoting $0.01 par value,
100,000,000 shares authorized; 19,700,000 shares
issued and outstanding as of December 31, 1994,
December 31, 1995 and September 30, 1996, Actual and
Pro Forma, respectively..... oo 197,000 197,000 197,000 19

Class B Common stock, voting $0.01 par value,
500,000,000 shares authorized; 1,200,000, 7,380,000,
7,623,340 and 18,185,840 shares issued and
outstanding as of December 31, 1994, December 31,
1995, and September 30, 1996, Actual and Pro Forma,
respectively (excludes 843,750 shares and 218,750
shares subscribed and not issued and outstanding at
September 30, 1996 Actual and Pro Forma,

resSPeCtively) ittt e e e e e e e e 12,000 73,800 76,233 18
Additional paid-in capital.. ...ttt 1,598,273 6,346,172 15,572,502 g1, 37
Deferred compensation. ... ...ttt - - (1,516,679) (1,51
Subscriptions receivable...... .. e .. (868,297) (301,175) (6,750, 000) (1,75
Deficit accumulated during the development stage...... (1,038,569) (8,431,860) (21,105,240) (21,01

Total stockholders' deficit....... ... ... ... ........ (99,593) (2,116,063) (13,526,184) 57,47
Total liabilities and stockholders' deficit....... 5 23,433 $44,332,960 $110,784,676 $993, 94
</TABLE>

The accompanying notes are an integral part of these consolidated financial
statements.
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POCKET COMMUNICATIONS, INC. AND SUBSIDIARIES
(FORMERLY DCR COMMUNICATIONS, INC.)
(A DEVELOPMENT STAGE ENTERPRISE)

CONSOLIDATED STATEMENTS OF LOSS
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NINE MONTHS ENDED SEPTEMBE

Atp//www.sec.gov/Arch...000950133-96-002842 txt
<TABLE>
<CAPTION>
FOR THE PERIOD FOR THE PERIOD
APRIL 20, APRIL 20,
1994 (DATE OF 1994 (DATE OF
INCEPTION) TO YEAR ENDED INCEPTION) TO
DECEMBER 31, DECEMBER 31, DECEMBER 31,
1994 1995 1995
<S> <C> <C> <C>
REVENUES s v o et et e e ettt eeeeeennn $ - $ -— $ -
Operating Expenses:
General and
Administrative............ 197,619 4,347,814 4,545,433
Business development........ 840, 950 2,257,321 3,098,271
Sales and marketing......... - 566,971 566,971
1,038,569 7,172,106 8,210,675
Interest income............... -- 66,743 66,743
Interest eXpPense. .. ........... -- (287,928) (287,928)
Net 10SS . eee oo eieeienenn. $ (1,038,569) $(7,393,291) $ (8,431,860)

Pro forma net loss per
common share (Note 3)..... s
Pro forma weighted-average
number of shares
outstanding (Note 3)......
</TABLE>

The accompanying notes are an integral part of these consolidated financial
statements.
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POCKET COMMUNICATIONS, INC. AND SUBSIDIARIES
(FORMERLY DCR COMMUNICATIONS, INC.)
(A DEVELOPMENT STAGE ENTERPRISE)

CONSOLIDATED STATEMENTS OF CASH FLOWS

<TABLE>
<CAPTION>

FOR THE PERIOD

168 0f 436

1995 199
(UNAUDITED)
<C> <C>
S $
2,468,798 6,9
1,538,617 1,2
462,269 5
4,469,684 8,7
50,352
-- (3,9
$ (4,419,332 $ (12,6
$

FOR THE PERIOD

07/25/97 11:06:07
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<5>

Cash flows from operating activities:
Net 1OoSS. . .t it e
Adjustment to reconcile net loss to net

cash
used in operating activities
Depreciation and amortization......
Common stock and partnership
interests issued in exchange for
property and services............
Accrued and deferred interest......
Compensation expense for stock
OPLIONS. .t i it it ittt e e
Minority interest............. ... ..
Interest expense in connection with
amortization
of debt issuance costs...........
Increase (decrease) in cash and cash
equivalents resulting from changes in
operating assets and operating
liabilities:
Other assets and prepaid
INSUYANCE . t vttt it it et
Accounts payable, accrued expenses
and other liabilities............

Net cash used in operating
activities...... .o

Cash flows from investing activities:
Expenditures for network development in
PLOCESS s i v ittt et ettt it
Expenditures for property and
equUIpPmMENnt . . oottt e e e
FCC License deposit.........c.vvin..

Net cash used in investing
activities.... ... ... .. i

Cash flows from financing activities:

Net proceeds from issuance of Common
SEOCK. v v i e e

169 of 436

APRIL 20,
1994 (DATE OF
INCEPTION) TO

DECEMBER 31,
1994
<C>

$ (1,038,569)

302

608,976

(2,588)

123,026

httpy/www.sec.gov Archives/edgar/data 1017643:0000930133-96-002542 1y

YEAR ENDED
DECEMBER 31,
1995

<C>

$(7,393,291)

44,233

233,522
287,928

(246,272)

1,501,502

(725,774)

(343,368)
(40,050,000)

6,060,000

APRIL 20,
1524 (DATE OF
INCEPTION) TO

DECEMBER 31,

1995
<C>

$ (8,431,860)

44,535

842,498
287,928

(248,860)

1,624,528

(725,774)

(356, 760)
(40,050, 000)

6,390,000

NINE MONTHS E
3

<C>

$(4,419,332)

28,663

135,116

(85,821)

318,042

(115,109)

(231,222)

5,150,000

07/25/97 11:06:08
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is from issuance of debt and
JWAINGS c t e i e e et e e
= of financing costs.............
nutions from minority

TeSES . e e e e e e

- cash provided by financing
activities..... .o i

ase (decrease) in cash and cash

TAL INFORMATION:

NVESTING AND FINANCING

=S

ce of common stock to purchase
on stock in unrelated entity.....
zce of common stock and

nership interests in exchange for
z2rty and servicesS. ... ...
ze of common stock for network
lopment, in process..............
ce of common stock for deferred
NCING COStS. .t i it i e e
ing fee obligations incurred.....
d network development costs in
2ss and equipment in service.....
transferred to escrow for FCC
nse deposit......cooiiiiii.,
FROM (PAYMENT TO) RELATED PARTIES
ts for services rendered.........
ds from debt issuance............
s officer. . e e e e

2id for interest.......... ... ...,
3id for income taxesS.......v.v..

ompanying notes are an integral part
statements.

F-5

330,000
7,755

$ 7,755
S ——
608,976

S -

http:/Awww sec.gov/ Archives/edgar data 1017645/°0000950155-90-0U0.284 14Xt

41,633,000

70,000

$ 83,300

233,522

113,942

1,122,400

597,224

(899,010)
40,133,000

of these consolidated financial

41,633,000

70,0600

$ 83,300

842,498

113,942

1,122,400

597,224

(899,010)
40,133,000

400,000
(250,000)

135,116

382,792

(627,165)

07/25/97 11:53:35
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[0 ¥ - - - - 4,659,999
Common stock issued in October 1995 in
consideration of services performed...... -— - -— 66,400

Common stock issued in exchange for common
stock in unrelated entity in November
S 1 --

-- ~-- 83,300

Cash collection of subscription

receivable . it e e e - 400,000 - 400,000
Collection of subscription receivable in

consideration of services performed...... —-— 167,122 - 167,122
Net 10SS. . ittt ittt e e i e -— -- {7,393,291) (7,393,291)
Balance, December 31, 1985................ -— (301,175) (8,431,860) (2,116,063)
Collection of subscription receivable in

consideration of services performed...... -— 32,475 -~ 32,475
Cash collection of subscription

receivable. ... ... . i i e - 268,700 -~ 268,700
Exercise of stock options in March 1996... - - -— 25,000
Common stock issued for cash in April

2 - -= -~ 1,500
Common stock and warrants issued for

services in April, 1996.................. - - - 123,450
Committed stock options as a form of

compensation in May 1996................. (2,168,790) -- - -~
Exercise of stock options in September

5 - -- - 40,023
Common stock issued for cash in September

1006, i e e e e e e e - - - 120,000
Common Stock subscribed................... —— (6,750,000) - -~
Bmortization of deferred compensation..... 652,111 - - 652,111
Net 1OSS. ittt ittt et et e e -— -- (12,673,380} (12,673,380)
Balance, September 30, 1996............... $(1,516,679) $(6,750,000) $(21,105,240) $(13,526,184)
</TABLE>

The accompanying notes are an integral part of these consolidated financial
statements.
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